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AMENDMENT NO. 1 TO CONDITIONAL SALE AGREEMENT

AMENDMENT NO. 1 dated as of December 15, 1975,
among BETHLEHEM STEEL CORPORATION (hereinafter called the
Builderj, AMERICAN SECURITY AND TRUST‘COMPANY,Yas.TIUStee
(hereinafter célled_the Vendee), METROPOLITAN LiFE INSURANCE -

COMPANY, FORD MOTOR CREDIT COMPANY and CARGILL LEASING CORPO-

RATION to the Conditional Sale Agreement dated as of December

15, 1975 (hereinaftervcalled the Conditional Sale Agreement),

between the Builder.and'the Vendee.

vWHEREAS,'the Builder and the Vendee desire to
amend'thé Conditional Sale Agreement as hereinafter provided;

NOW, THEREFORE,'the.parties hereto agreé tﬁat:

A.‘ Article 3 of the Conditional Sale‘Agreement
ié-hereby‘amended by (1) deletidn.of the pefiod at the enq
of the first paragraph thereof and insertion of.the words
", or'(iii) if the delivery of any such unit of Equipment'
Qould.cause the aggregate Purchase Price (as.hereinafter
defined) of the units of Equipment for which delivery and
-acceptance has theretofore béen and is then bging'made'to
excéed the Maximum Purchase Priqe set forth in Item 5 of
Annex A to ﬁhis Agreément."; and (2) deletion of the final
paragraph thereof. o |

B. Article 4 of the Conditional Sale Agreement

is hereby amended‘by (1) deletion of the words ", the Vendee"
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in the second senténce of the first paiagraph theredf; (2)
deletion of the fourth sehtegce.of the first pargraph théreof;
(3) deletion of the words ". Written notice of such" in the
third sentence of'thé second paragraph thereof and the

insertion in their place of the words "; provided, however,

that the Builder may prior to 11:00 A.M., New York time, on
any originally scheduled or postponed Closing Date, designate
a postponed Closing Date, not later than the Cut-Off Date, -

by giving telephonic notice thereof to the Vendee, the Lessee

“and the Assignee, the Builder promptly thereafter confirming

“such telephonic notice by written notice as provided in this

Agreement. Thé Vendee, the Lessee and the Aséignee shall
prdmptly following the execution and delivery of this Agree-
ment, give w;itten notice to the Builder of the names and
telephone.numberS'of their repective representétivés {not
less than three representatives pef party) authorized to
feceive the telephonic notice referred to in the preceding
sentence. Except‘és aforesaia, written notice'bf each"; and
(4) deletion of thé eighth paragraph thereof and insertion

in its place of the»words "The Builder shall deliver to the

" Vendee on the Closing Date with respect to any Group the docu-

ments required to be furnished by the Builder pursuant to

Section 4 of the Assignment in respect of such Group."



C. Article 14 of the Coﬁditiqnal Sale Agreement is
hereby amended by (1) deletion of the words "and SCL and L&N"
in the firsf paragraph thereef and (2) insertion of the words
"the Equipment or such part thereof as may be assigned
together wifh interest thereon, as well as any ether rights
hereunder which may be so assigned, shall not be subject to
- any defense, setoff, cOuntefclaim or recoupment whatsoever
arising out of ‘any breach of any obligation of the Builder_with
respect" immediately after the words "the Purchase Price of"
in the eecond sentence of the last paragraph thereof.

'D. Article 15 of the Conditional Sale Agreement
is hereby amended by insertionAof the cﬁeracter "(i)" immedi-
etely'after the words "Defaﬁlt under” in clause (f) of the
first'paragraph-thereof and by insertion immediately after .
the words "five‘days" in such clause (£) of the words "or
(ii) §10B of the Lease shall have occured such event shall
not constitute ah event of default under this Agreement until .
the Vendor shall have given'the Vendee 30 dQYS' wfitten |
notice of such Event of Default"..

E;'_Article 21 of the Cohditional Sale Agreement
is hereby amended by (1) ineertion of the words "or of the
Beneficiaries" immediately after the wofds "of the parties
hereto" in.the first paragraph thereof; (2) deletion of the
word "penultimate" in the.first sentence of the second paré—

graph thereof and insertion in its place of the word "seventh"; |



and (3) insertion of the words "or the Benéficiariés (=xceot
as provided in the second paragraph of Section 5;01 of the
Tfust Agreement)" after the w;rds ﬁagainstvsuch Trusé‘Company"
and "such TrustiCompany,as Vendee," in the pénultimate para-
graph thereof.
| F. Annex A to . the Conditional Sale Agreéﬁent is
hereby émended by deletion of the words "Article 4“ in Item 5
thereof and insertion in their place of Fhe words."Article 3",
G. Annex B to‘fhe Conditional Sale Agreement is
hereby amended by (1) deletion in the column headed "Quantity"

6f the number "180" and insertion in its place of ‘the number

"175"; (2) deletion in the column headed "Lessee's Road

Numbers (Both Inclusive)" of the numbers "57000-57179" and

e

insertion in its place of the numbers "57000-57131 and’

57133-57175"; and (3) deletion of all asterisks thereon and

the footnote to which they refer.
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H. By its signature hereto, each of Ford Motor
Credit Company and Cargill.Leasihg Corporation, és a party
to the Trust Agreement dated as of December 15, 1975, among
such companies and the Vendee, requests the Vendee to enter
into this Amendmeﬁt and_approves the foregoing amendments.
I. By its signature hereto, Metropolitan Life

Insurance Company, as Assignee under the Agreement and



Assignment deted as of December 15, 1975, between such com-
pany and the Builder, approves the foregoing amendments.
J.  Except as hereihabove amended, the Conditional
Sale Agreementbshall remain in full force and effect. This
Agreement shall be governed by the laws of the State Qf
New York. This Agreement may be executed in any number
of counterparts, each of which so executed shall be deemed
to be an original, and sdch counterparts togeﬁher shall
coﬁstitute but one and the same eontract, which_shall be
sufficiently evidenced by anf such original counterpart.
IN WITNESS WHEkEOF, the parties heretd have exe-
cuted or caused this instrument to be executed all as of
‘the date ‘first above‘written.

~

BETHLEHEM STEEL CORPORATION

Yiy oY

e T | by

. s Vice President
[Corporate -Seall

Attest:

—?/Vyv;ﬁfs

lSﬂSTANTSECEETlﬂV

AMERICAN SECURITY AND TRUST COMPANY -

by

Vice President
‘[Corporate Seall

Attest:




METROPOLITAN LIFE INSURANCE COMPANY

by

Vice President

Vice President-Investment Counsel
[Corporate Seal]

Attest:

FORD MOTOR CREDIT COMPANY

by

Leasing Representative
[Corporate Seall

Attest:

CARGILL LEASING CORPORATION

by

Vice President
[Corporate Seall

Attest:




<

COMMONWEALTH OF PENNSYLVANIA, )
‘ : ) SS.:
COUNTY OF LEHIGH,

- On this &, day o ;234314’1976 before me
personally appeared 74 ricte’ 449 to me personally
known, who, being by me duly sworn says that he is a Vice
President of BETHLEHEM STEEL CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of

~ its Board of Directors and he acknowledged that the execu-
. tion of the foregoing instrument was the free act and deed
"of - sa1d corporation.

\gé - - /322i42v' o ./22;2211
;fg _ _ . )&Stary Pu?&ﬁt

{Ncﬁﬁfial Seall]

My Commission expires
My Commission Expires
'August 14, 1978
City of Bethlehemn

Lehigh County



DISTRICT OF COLUMBIA ) sS.:

On this day of" _ 1976, before me
personally appeared ", to me personally
known, who, being by me duly sworn, says that he is a Vice
President of AMERICAN SECURITY AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Trust Company, that said instrument
was signed and sealed on behalf of said Trust Company by’
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Trust Company.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss.:.
COUNTY OF NEW YORK, )

On this = day of 1976, before me

personally appeared and - . _ ., to
me personally known, each of whom, being by me duly sworn,
‘says that each is of METROPOLITAN LIFE INSUR-

ANCE COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seall

My Commission expires



STATE OF MICHIGAN, )

) ss.:
COUNTY OF WAYNE, ) e
On thié day of 1976, -before me
personally appeared to me personally

known, who, being by me duly sworn, says that he is

of FORD MOTOR CREDIT COMPANY, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary‘Public-:
[Notarial seall V

My Commission expires



STATE OF MINNESOTA, )

v ) Ss.:
- COUNTY OF HENNEPIN, )
On this day of 1976, before me
personally appeared to me personally

‘known, who, being by me duly sworn, says that he is

- of CARGILL LEASING CORPORATION, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Publfc
[Notarial Seall '

- My Commission expires
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AMENDMENT NO. 1 TO CONDITIONAL SALE AGREEMENT

| AMENDMENT NO. 1 dated as of December 15, 1975,
among BETHLEHEM STEEL CORPORATION (hereinafter called the
Builder), AMERICAN SECURITY AND_TRUST_COMPANY,'as‘?rustee
(hereinafter célled the Vendee), METROPOLITAN LIFE INSURANCE
COMPANY, FORD MOTOR CREDIT COMPANY and CARGILL LEASING CORPO-
RATION to'the Conditional Sale Agreement dated as of Decehber
15, 1975 (hefeinafter_calléd the Conditional_SaleVAgréement),E
between the Builder_and the Vendeé.

WHEREAS, the Builder and the Vendee desire to
amend'thé Cbnditional Sale Agreement as hereinafter provided;
NOW, THEREFORE, the parties hereto agree that:

. A.E Article 3 of the Conditional Sale Agreement
is hereby amended by (1) deletion of the gefipd at the end
of the first paragraph thereof and insertion-of.the words
", or (iii) if the delivery of -any such unit of Eqdipment'
would cause the aggregate Purchase Price (as hereinafter
defined) of the units of Equipment for which delivefy and
-acceptance has theretofore been and is then being’made to
exceéd the Maximum Purchase Price set forth in Item 5 of
Annex A to this Agreément."; and (2) deletion of the finél
paragraph thereof. o |

B. Article 4 of the Conditional Sale Agreement

is hereby amended by (1) deletion of the words ",.théEVendée"



in the Seeohd sentence of the first'pafagraph'theteef; (2)
deletion Of'the_fourth senteicetof the first pargraph thereof;
(3) deletion of the words ". Written notice of such" in the
third sentence df'the second paragraph thereof and the

insertion in their place of the words "; provided, however,

that the Builder may. prior to 11:00 A.M., New York time,'on
eny originally‘scheduled or péstponed Closin§ Date, designate
a postponed Closihg Date, not later than the Cut-0Off bate,

by giving telephonic notice theteof to the Vendee, the Lessee
and the Assignee, the:Builder promptly thereafter confirming
such telephonicvnotice by written notice as previded_in this
Agreement. The Vendee, the Lessee and the Aseignee shall
promptly following the execution and delivery of this Agree-
ment, give Qtitteh notice to the Builder of the hames and
telephone-numbeIS'of their repective representatives (not
less then three representatives per party) authorized to
feceive the telephenic notice referred to in the preCediﬁg
sentence. Except as aforesaid, written notice ef each"} and
(4) deletion of the eighth paraggaph‘thereof and insertion

in its place of the words "The Builder shall deiiver to the
Vendee on the Closing Date with respect to any Group the docu—
ments required to be furnished by the Builder pursuant to

Section 4 of the Assignment in respect of such Group."



C.l_Article 14 of the Coﬁditiqnal Sale Agreement is
hereby amended by (1) deletion of the words "and SCL and L&N"
in the firsf paragraph thereef and (2) insertion of the words
"the Equipment or.such‘part thereof as may be assigned
together wifh interesf thereon, as well as any ether rights
hereunder which may be so assigned, shall not be subject to
any defense, setoff, cOuntefclaim er recoupment whatsoever -
arising out of any breach of any obligation of the Builder with
respect" immediately after the words "the Purchase Price of"
in the eecond sentence of the last paragraph thereef.
D. AftiCle 15 of the Conditional SaleiAgreement
- is hereby amended by insertion.of the cﬁatacter “(i)y" immedi?
ately after the words “Defaﬁlt under" 1in cléuse'(f) of the
first paragraph thereof and by insertion immediately after
the words "five’days" in sueh clause (f) of the words "or
(ii) §10B of the Lease shall have oecured such event shall
not constitute an event ofvdefault under this Agreement until
the.Vendor shall have given'the Vendee 30 daYs‘ wfitten |
notice of such Event of Default".

E}  Article 21 of the Conditional Sale Agreement
is hereby amended by (1) insertion of the words "or of the
Benefieiaries" immediately afﬁer_the wofds "of the parties
hereto" in'the first paragraph thereof; (2) deletion of the
word "penultimate“ in the‘first eentence of the second para-

graph thereof and insertion in its place of the word "seventh";



and (3) insertion of the words "or the Beneficiariés (excect
as provided in. the second paragraph of Section 5.01 of the
Tfust Agreément)" after the wgrds "againstAsuch Trust.Company"
and fsuch Trust:Company,as Vendee," in the pénultimate para-
graph thereof. |

F;.,Annex'A'to.the Conditional Sale.Agreement is
hereby émended by deletion of the words "Article 4" in Item 5

thereof and insertion in their place of the words "Article 3".

G. Annex B.to.fhe Conditional Sale Agreement is
hereby amended by (1) deletion in‘thevcolumn headed "Quantity"
of the.humber "180" and insertion in its place of ‘the number
"175";'(2) deletion in the column headed "Lessee's Road
Numbers (Both Inclusive)" of the numbéré "57000—57179"'and-

insertion in its place of the numbers “57000—57131 ahd
57133—57175“;and (3) deletion of ail asterisks ‘thereon and
the footnote to which they_refer. |

H. By its signature herefo, each of Ford Motor
Credit Company and Cargilleeasing Corpora;ion, as a party
to the Trust Agreement dated as of December 15, 1975, among
such companiés and the Vendee, requests.the Vendee to enter
into this Amendment and approves the foregoiné amendments.

I. By its signature hereto, Metropolitan Life

Insurance Company, as Assignee under the Agreement and



ASsignment déted as of December 15, 1975, between such com-
pany.and fhe Buildér, apprdves the foregoihg amendments.
| J. Except as heréinabove amended, the'Conditional

Sale Agfeement shall remain in full force and effect. This
Agreement shall be governed by the léws-of thé State Qf
New York. This Agreement may.be executed in ény number
of counterparts, each of which so executed shall be deemed
td be an original, and such counterparts together shall
constitute but one and the same contract, which.shall be
sufficiently evidénced by anf such original counterpart.
| IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to'be executed all as of
the date first abové_written.

BETHLEHEM STEEL CORPORATION

by

Vice President
[Corporate Seal]

Attest:

AMERICAN SECURiTY AND TRUST COMPANY

by

Vice President
‘[Corporate Seal]

Attest:




[Corporate Seal]

- DANTEL W ELLER

[Corporate Seal}

Attest:

[Corporate Seél]

Attest:

* Assistant Secretary -

METROPOLITAN LIFE INSURANCE COMPANY

=52

Vice President-Investment Counsel

THOUAS B. BURCH

FORD MOTOR CREDIT ‘COMPANY

by

Leasing Representative

CARGILL LEASING CORPORATION

by

Vice President



COMMONWEALTH OF PENNSYLVANIA, )

. ) ss.:
COUNTY OF LEHIGH, )
: - On this day of 1976, before me
personally appeared : , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of BETHLEHEM STEEL CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation. ‘

. Notary Public
[Notarial Seall

My Commission expires



DISTRICT OF COLUMBIA ) ss.:

On this  day of . 1976, before me
personally appeared- , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of AMERICAN SECURITY AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Trust Company, that said instrument
was signed and sealed on behalf of said Trust Company by’
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Trust Company.

Notary Public
[Notarial Seall

My Commission expires



STATE OF NEW YORK, )
_ _ ) s8s.:.
COUNTY OF NEW YORK, )

"

On thlsﬁyﬂday of /4 4 1976, before me
personally appeared./hom -J. Blanch [ﬂnd /Jﬂows'B Buvcd ,

me personally known, each of whom, being by me duly sworn,
says that each is & VjcePresidjent = ©of METROPOLITAN LIFE INSUR-
ANCE COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate sehl of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said corporation.

(st £ Brack

o - B . Véyf’ "Notary Public
[Notarial Seall

My Commission expires

JOSEPH P. BRACKEN
NOTARY PUBLIC, State of New York
No. 41-0381010 Qual. in Queens Co.
Certificate filed in New York County
Commission Expires March 30, 1877



STATE OF MICHIGAN, )

. ) ss.:
COUNTY OF WAYNE, ) “
On this day of 1976, before me
personally appeared to me personally

known, who, being by me duly sworn, says that he 1is

of FORD MOTOR CREDIT COMPANY, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[Notarial seall |

My Commission expires



STATE OF MINNESOTA, )
) Ss.:
 COUNTY OF HENNEPIN, )

‘ On this day of 1976, before me
personally appeared to me personally
‘known, who, being by me duly sworn, says that he is

of CARGILL LEASING CORPORATION, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of sald corporation.

Notary Public
[Nota;ial Seal] '

My Commission expires



., Filed & Reéorded

RECORDAT‘ON NO' AN

AMENDMENT NO. 1 TO CONDITIONAL SALE AGREEMENT

AMENDMENT NO. 1 dated as of“Deéember 15, ‘1975,
among BETHLEHEM STEEL'CORPORATION'(hereinafter called the
Builderji AMERICAN SECURITY AND TRUST,COMPANY, as‘Trustee
(hereinafter called the Vendee), METROPOLITAN LIFE INSURANCE
COMPANY, FORD MOTOR CREDIf COMPANY and CARGiLLfLEASING'CORPO—
RATION to the Conditional Sale Agreement dated as of Decehber
15, 1975v(hefeinaftervcalled the Conditional Sale Agreement),
between the Builder and the Vendee.

WHEREAs; the Builder and the Vendee desire to
amend the Conditional Salé Agreement as hereinafter provided;

NOW,_THEREFORE, the parties hereto agree that:

A.  Article 3 of the Conditional Sale Agreement
ié-hereby amended by (1) déletidnvofvthé pefiod at the end
of the first paragraph thereof and insertion of.the words
", or (iii) if the delivery of -any such unit of Eqdipment
would cause the aggregate Purchase Price (as hereinafter
defined) of the units of Equipment for which delivery and
acceptance has theretofore been and is then being'made to.
excéed the Maximum Purchase Price set forth in Item 5 of
Annex A to ﬁhis Agreement."; and (2) deletion of the final
paragraph thereof. o

B. Article 4 of the Conditionél Sale Agreement

is hereby amended by (1) deletion of the words ", the Vendee"



in the second sentence of the first pafagraph thereof; (2)
deletion of thevfoﬁrth sehte@ce.of'the first pargraph thereof;
(3) deletion of the words ". Written notice pf such" in the
third sentence of'the second paragraph.thereof and the

insertion in their place of the words "; provided, however,

that the Builder may.pridr to 11: 00 A.M., New Yofk.time,'on
eny originally‘scheduled or postponed Closing Daﬁe,‘designate
a postponed Closing Date, not later than the Cut-Off Date,

by ining telephonic‘notice thereof to the Vendee, the Lessee
and the Assignee, the’Builder premptly thereafter confirming
such telephonic notice by written notice as previded.in this
Agreement. The Vendee, the Lessee and the AsSignee shall
promptly following the execution and delivery of this Agree-
ment, give Qritten notice to the Builder of the hames and
telephone numbers of their repective representatives (not
less than three representatives per parﬁy) authorized to
receive the telephonic notice referred to in the preceding
sentence. Except.as aforesaid, written notice ef each“} and
(4) deletion of the eighth paragraph thereof and insertion
“in its place of the words "The Builder shall deliver to'the
Vendee on the Closing Date with respect to any Group the docu-
ments required to be furnished by the Builder pursuaﬁt to

Section 4 of the Assignment in respect of such Group."



C.“Articlé 14 of the Coﬁditional Sale Agreement is
hereby amended by (1) deletion of the words "and SCL and L&N"
in the first paragréph therepf and (2) insertion of the words
"the Equipment or such part thereof as may.be-assigned
together wifh interesf thereon, as well as any other rights
hereunder which may be so assigned, shall not be sﬁbject to
" any defense, setoff, cOuntetclaim or recdupment whatsoever
arising out of-aﬁy breach of any obligation of the Builder with
respect” immediately after the'words "the Purchase Price of"
in the éecond sentence of the last paragraph thereof;

D.- ArtiCle 15 of the Conditional Saie‘Agreement
is hereby amended by insertién‘of the character'"(i)f immedi;
ately after the words "Defaﬁlt under" in clause (f) of the
first paragraph thereof and'by‘insertion immediately after
the words “five'days" in such clause.(f) of the words "or
(ii)v§ldB of the Lease shall have occufed such event shall
not constitute ad event of.default under this Agreemént until
the Vendor shall have'given the Vendee 30 days' wfitten |
notice of such Event of Default".

E. Article 21 of the ConditiQnal Sale Agreement
is hereby amended by.(l) inéertion of the words "or of the |
_Benefiéiaries" immediately after the words "of the parties
hereto” in_thé_first paragraph thereof; (2) deletion of the
word "penultimate" in‘the first sentence of the second pa:a—

graph thereof and insertion in its place of the word "seventh";



and (3) insertion of the words "or the Beneficiaries (excent
as provided in the second paragraph of Section 5.01 of the
Tfust Agreement)" after the wgrds "against.such Trust Company"”
and "such TruSteCompany,as Vendee," in the penultimate para-
graph thereof. |
| F.. Annex A to the Conditional Sale Agreement is
hereby emended by deletion of the words "Article 4" in Item 5
thereof andfinSertion inbtheir place of the words “Afticle 3";
G. Annex B to the Conditional Sale Agreement is
hereby amended by (1) deletion in'the column headed "Quantity"
of the.humber "180" and insertion in its place of the number
"175"; (2) deletion in the column headed "Lessee's Road
Numbers (Both Inclusive)" of the numberé,"57000—57179" and-
insertion in its place of the numbers "57000-57131 ahd
57133—57175";and (3) deletion of ail asterisks thereon and
the footnote té which they refer. |
H. By its signature herefo, each‘of Ford Motor
Credit Company and Cargill'Leasing Corpora;ion, as a party
to the Trust Agreement dated as of December 15, 1975, among
such companies and the Vendee, requests the Vendee to enter
into this Amendment and approves the foregoing emendments.
I. By its signature hereto,‘Metropolitan Life

Insurance Company, as Assignee under the Agreement and




Assignment dated as of December 15, 1975, between such com-
pany.and the Builder, approves the foregoihg amendments.
| g, Except as heredhabove amended, the Conditional
Sale Agreement‘shall remaih in full force and effect. This
Agreement shall be governed by the laws .of the State Qf.
New York. .This.Adreement may be executed in any number
of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together Shall
constitute but one and the same contract, which shall be
sufficiently ev1denced by any such orlglnal counterpart.
IN WITNESS WHEREOF, the partles hereto have exe-
cuted or caused this instrument to be executed all as of
~the date first above,written.
BETHLEHEM STEEL CORPORATION

by

Vice President
[Corporate Seal] :

Attest:

AMERICAN SECURITY AND TRUST COMPANY

by

Vice President

[Corporate Seal]

A e

Assistant Secretary.




METROPOLITANVLIFE INSURANCE COMPANY

by

‘Vice President

Vice President-Investment Counsel
[Corporate Seall

Attest:

FORD MOTOR CREDIT COMPANY

by

Leasing Representative
[Corporate Seall

Attest:

CARGILL LEASING CORPORATION

by

Vice President
[Corporate Seal]

Attest:




COMMONWEALTH OF PENNSYLVANIA, )

_ : ) ss.:
COUNTY OF LEHIGH, y
. RS
- On this “day of 1976, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of BETHLEHEM STEEL CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation. ’

Notary Public
[Notarial Seall’

My Commission expires.



DISTRICT OF COLUMBIA ) sS.:

On thisé“ﬁ?Lday of L4924/ 1976, before me
personally appeared &£ .2.LA2s524 , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of AMERICAN SECURITY AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Trust Company, that said instrument
was signed and sealed on behalf of said Trust Company by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing 1nstrument was the free
act and deed of said Trust Company

? z/j fNotéry Public ’

My Commission expires é_r.?’a-?éA

[Notarial Seal]



STATE OF NEW YORK, )
: ) ss.:
COUNTY OF NEW YORK, )

On this day of 1976, before me

personally appeared . and - . , to
me personally known, each of whom, being by me duly sworn,
says that each is of METROPOLITAN LIFE INSUR-

ANCE COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
- acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said corporatlon.

Notary Public
[Notarial Seall

My Commission expires



STATE OF MICHIGAN, )

, ) ss.:
COUNTY OF WAYNE, ) e
On this day of 1976, before me
personally appeared to me personally

known, who, being by me duly sworn, says that he is

of FORD MOTOR CREDIT COMPANY, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Nota:y‘Public-'
[Notarial seal] |

My Commission expires



STATE OF MINNESOTA, )
: ) Ss.:
- COUNTY OF HENNEPIN, )

On this. day of 1976, before me
personally appeared to me personally
known, who, being by me duly sworn, says that he is

_ of CARGILL LEASING CORPORATION, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public
[Notarial Seal] '

My Commission expires
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AMENDMENT NO. 1 TO CONDITIONAL SALE AGREEMENT

AMENDMENT NO. 1 dated as of December 15, 1975,
among BETHLEHEM STEEL CORPORATION (hereinafter called the
Bu1lder), AMERICAN SECURITY AND TRUST COMPANY, as.Trustee
(herelnafter called the Vendee), METROPOLITAN LIFE INSURANCE
COMPANY, FORD MOTOR CREDIT COMPANY and CARGILL LEASING CORPO-
RATION to‘;hevConditional Sale Agreement dated as of Deceﬁbe;
15, 1975,(hefeinafterAcalled the Conditional Sale Agreement),
between the Builder and.the Vendee.

WHEREAS, the Builder and the Vehdee desire to
amend the Conditional Sale Agreement as hereinafter provided;

Now, THEREFORE, the parties'hereto agree-that:

A. Article 3 of the Conditional Sale Agreement

is hereby amended by (1) deletlon of the perlod at the end
of the first paragraph thereof and insertion of the words
", or (iii) if the delivery of any such unit of Eqdipment
wduld cause the aggregate Purchase Price (as hereinafter
defined) of the units of Equipment for which delivery and
-acceptance has theretofore been and Is then being'made'to
‘exceed.the Maximum Purchese Price.set fofth in Item 5 of
Annex A to ﬁhis Agreement."; and (2) deletion of the finél
paragraph thereof. o

B. Article 4 of the Conditional Sale Agreement

is hereby amended by (1) deletion of the words ", the Vendee"



iﬁ the Seéoﬁd senténcé of the first patagraphftﬁeredf; (2)
deletion of'the_fourth sente%ce'of:the firét pargraph théreof;
. (3) deletion of the words ". Writteﬁ notice of such" in the
third.sentehce of'thé second paragraph theréof'and'thé

insertion in their place of the words "; provided, however,

that the Builder may. prior to 11:00 A.M., New'Yofk‘time, on
ény Qriginally_sgheduled or pdstponed Closiné Dafe(_designate
a posﬁpohed Closing Date, not later than the Cut—bff Date, -
by §iving telephonic.notice thefeof to the Vendee, the Lessee
and the Assignee, theuBuilder promptly thereafter'confirming
such telephonic notice by written notice as prdVided in this
Agreement. The'Vendee, the Lessee and the'Assigneé shall
prdmptly following the execution and delivery of this Agree-
ment, give Qritten notice to the Builder of the ﬁames and
telephone.numbers of their repéctive represehtatives (not
less thén three re?resentatives per party) authorized to
feceive the telephonic notice referred to in the preceding
sentence. Exéept as‘aféresaid, written noticé'bf each"} and
(4) deletion of'the eighth paragfaph thereof and insertion
‘in its place of the words "The Builder shall deiiver to the

" Vendee on the Closing Date. with reséect:to any Group the docu-
ments required to be furnished by the Builder pursuant to

Section 4 of the Assignment in respect of such Group."



C.',Articié 14 of the Coﬁditiqnal Sale Agreement is
- hereby amended by (1) deletion of the words "and SCL and L&N"
in the first paragraph therepf and (2) insertion of the words
"the Equipment or‘such_part thereof as may be assigned
together with interest thereon, as well as any 6thef rights
hereunder which may be so assigned, shall not be subject to
any defense, setoff, cbuntefclaim br recoupment whatsoever
arising out of-ahy brea¢h of'any obligation of the Builder_with
respect" immediately after the words "the Pufchase'Price of"
in the Second sentence of the last paraQraph thereof.

D. Article 15 of the Conditional Sale.Agreement
 is hereby amended by insertidn;of the cﬁaracter "(i)" immedi-
'ately after'the words "Defaﬁlt under"” in clause (f) of the
first‘péragraph thereof and by insertion immediately after
the words "five~days" in such clause (f) df the words "or
(ii)v§108 of the Lease shall have occured such event shall
not constitute aﬁ event of.default under this-Agreemént until
the Vendor shall ha§e given the Vendee 30 days' wfitten |
noti¢e of such Event of Défault“..

E. _Article 21 of the.Conditional Sale Agreement
is hereby amended by>(l) insertion of the words "Qr<of the
Benefiﬁiafies" immediately after the wofds'"of the parties
hereto" in the first paragraph thereof; (2) deletion of the
word "penultimateﬁ in the first éentence of the second para-

graph thereof and insertion in its place of the word "seventh";



and (3) inseftion of the words "or.the Benéficiaries (excent
as provided in the second paragraph of Section 5.01 of the
Trust Agreement)" after the wgrds "against'such Tfust‘Company"
and "such TruSt.Company,as Vendee," in the pénultimate para—
graph thereof. |
| F;: Annex A to . the Conditional Sale.Agreement is
hereby émended by deletion of the words "Article 4" in Item 5

thereof and insertion in their place of the words "Article 3".

G. Annex B.to.the Conditional Sale Agreement is
hereby amended by (1) deletion in the column headed "Quantity"
of the‘humber "180" and.insertion in its place of ‘the number
"175";'(2) deletion in the column headed "Lessee's Road
Nﬁmbers (Both Inclusive)" of the numbéré "57000—571?9"‘and»
insertion in its place of the numbers "57000-57131 and
57133-57175";and (3) deletion of ail asterisks-thereon and
the footnote té which they refer. |

| H. By its signature herefo, each of Ford Motor
Credit Company and Cargill.Leasing Corporation, as a party
to the Trust Agreement dated as of December 15, 1975, among
such companiés and the Vendee, requests the Vendee to enter
into this Amendmeht and approves the foregoing amendments.
I. By its signature hereto,vMetropolitan Life

Insurance Company, as Assignee under the Agreement and



Assignment déted'as-df December 15, 1975, between such com-
pany‘and the Buildér, approves the foregoihg amendments.
| | J. Except as herginébove amended, the'Conditional

Sale Agreement.shail remain in full force and effect. This
Agreement shall be governed by the léws of ﬁhé State Qf
New York. »Thistgreement may be executed in_any'number
of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts togeﬁher shall
constitute but one and the same contract, which shall be
sufficiently evidénced by an? such original counterpart.

IN WiTNESé WHEREOF, the parties hereto have exe-
cuted or cauééd.this instrument to be executed all as of
:the date first above written.

BETHLEHEM STEEL CORPORATION

by

Vice President
[Corporate Seal]

Attest:

AMERICAN SECURiTY AND TRUST COMPANY -

by

Vice President
[Corporate Seall

Attest:




METROPOLITAN LIFE INSURANCE COMPANY

by

"Vice President

Vice President-Investmeht_Cdunsel
[Corporate Seal}

Attest:

FORD MOTOR CREDIT COMPANY

 heffe

Leasing Representative

‘[Corporate Seal]

CARGILL LEASING CORPORATION

by

Vice President
[Corporaté Seal]

Attest:




COMMONWEALTH OF PENNSYLVANIA, )

o : ) sSs.:
COUNTY OF LEHIGH, _ » )
: On this day of 1976, before me
personally appeared ' , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of BETHLEHEM STEEL CORPORATION, that one of the

‘seals affixed to the foreqgoing instrument is the corporate
seal of said corporation, that said instrument was signed

and sealed on behalf of said corporation by authority of -

its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation. '

Notary'Public
[Notarial Seall]

My Commission expires



DISTRICT OF COLUMBIA )  ss.:

On this - day of _ 1976, before me
personally appeared ", to nme personally
known, who, being by me duly sworn, says that he is a Vice
President of AMERICAN SECURITY AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument 1is the
corporate seal of said Trust Company, that said instrument
was signed and sealed on behalf of said Trust Company by’
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Trust Company.

Notary Public
[Notarial Seall]

My Commission expires



STATE OF NEW YORK, )
: , ' ') ss.:
COUNTY OF NEW YORK, )’

On this day of : 1976, before me

personally appeared and -, to
me personally known, each of whom, being by me duly sworn,
‘says that each is of METROPOLITAN LIFE INSUR-

ANCE COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing lnstrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seall]

My Commission expires



STATE OF MICHIGAN, )

COUNTY OF WAYNE, ) &

On this 30', day of MaaCH 1976, before me
personally appeared D.w. NuffFme to me personally
known, who, being by me duly sworn, says that he is e
Lensig Revresenyoprve of FORD MOTOR CREDIT COMPANY, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation:

D Notary Pu
 [Notarial seall | SHARON R. MOREAU _
: - ' v Notary Publig, Oakiand County, Mich.
‘My Commission expires o ANMgMALL%F44_Cwm%MEm

My Commission Expires May 8, 1979



STATE OF MINNESOTA, )

: , ) ss.:
COUNTY OF HENNEPIN, )
‘ On this day of | 1976, before me
personally appeared to me personally

known, who, being by me duly sworn, says that he is

of CARGILL LEASING CORPORATION, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the S
free act and deed of said corporation.

Notary Public
[Notarial Seal] .

My Commission expires
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AMENDMENT NO. 1 TO CONDITIONAL SALE AGREEMENT

| AMENDMENT NO. 1 dated as of“Deéember 15, 1975,
among BETHLEHEM STEEL CORPORATION (hereinafter called the
Builder ) ' AMERICAN' SECURITY AND TRUST COMPANY,vl’as lTr ustee
(hereinafter célled thé Vendee), METROPOLITAN LiFE INSURANCE>'
COMPANY, FORD MOTOR CI'F{EDI'Ivl COMPANY and CARGILL LEASING CORPO-
RATION to thé Conditional Sale Agreement dated as of Deceﬁbe;'
15, 1975 (héfeinafter called the‘Conditionaleale.Agreement),
between the Builder_and.the Vendee. |

WHEREAs; the Builder and the Vehdee desire to
amend the Conditional Sale Agreement as hereinafter provided;

NOW, THEREFORE,'the parties hereto agree that:

A.' Article 3 of the Conditional Sale.Agreemént
ié hereby amended by (1) deletiénvof.thé period at the end
of thelfirst paragraph_thereof and insertion ofAthe words
", or (iii) if the delivery of any such unit of Eqﬁipment
wduld cause the aggregate Purchase Price (as hereinafter

defined) of the units of Equipment for which delivery and

-acceptance has theretofore been and is then being made to.

exceed the_Maximum Purchase Price set forth in,Item 5 of
Annex A to ﬁhis Agreement."; and (2) deletion of the finél
paragraph thereof. o

B. Article 4 of the Conditional Sale Agreement

is hereby amended by (1) deletion of the words ",.the Vendée" 



in the second sentence of the f1rst paragraph thereof° (2)
deletion of the fourth sentence of the f1rst pargraph thereof'
(3) deletion of the words ". Written notice cf such” in the
third sentence of ‘the second paragraph.thereof and'the

insertion in their place of the words "; provided; however,

‘that’the Builder.may pridr_tc 11:00 A.M.,_New'York.time,'on
any originall&-scheduled or pcstponed Closing Date,sdeSignate
a pcstponed Closing Date, not later than the Cut-Off Date,

by éiVing telephbnicvnotice thereof to the Vendee, thé;LeSsee
- and the_Assignee; the“Builder promptly thereaftervconfirming
such telephonic'ndtice by written notice as prdVided in this
Agreement. The'Vendee, the Lessee and the Assignee shall
‘promptly follow1ng the execution and del1very of this Agree-
ment, give wrltten notice to the Builder of the names and
telephone numherS'of their repective representatives {(not
less then three representatives per party) authorized to
receive the telephcnic notice referred to in the preceding
sentence. Except.as afcresaid, written notice“cf each"} and
(4) deletion of the eighth paragraph-therecf and insertion

in its place of the words "The Builder shall deliver to the
" Vendee on the Closing Date-with respect . to any Gronp the docu—
ments required to be furnished by the Builder pursuant to

Section 4 of the Assignment in respect of such Group."



C.I_A:ticié 14 of the Coﬁditiqnal'Sale Agreement is
hereby amended byi(l) deletion of the words "and SCL and LaN"
in the firs£ paragraph thereof and (2) insértidn}of the words
"the Equipment ofisuch.éért thereof aé may be assigned
tOgether wi#h interesf theredn,‘as well as any 6ther rights
hereunder which may be so assignéd, Shalinnot'beksubjeét to
any defense,'sétoff; cOﬁntefclaim 6r recoupment whatsoever
arising out of any breach of any obligation of the Builder with
respect" immediately after the wbrds "the Purchaéelﬁrice.of"
in the éecond sentence of the'last.paraéraph therééf. |

D.. AftiCle 15 of the Conditional Séle‘Agreement
is hereby amended by insertion.of the cﬁaracter,"(i)f immedi?
'étely.after the words "Default under" in clause (f) of the
first'paragraph-thereof'and'by.insértion immediatély after
the words "five‘days” in'such'clauée (£) df the words "or
(ii) §10B of the Lease shall have occured éuch event:shall
not constitute aﬁ event of.default unde: this.Agreemént until
the Vendor shall have‘given the Vendee 30 daYs' wfitten |
notice of such Event of Default“.: |

E;__Article 21 of the Conditional Sale Agreement
is hereby amended byv(l) insertion of the words "or of the
Benefiéiaries" immediately after the wofds *ofvthe partiés
hereto" in the first paragraéh the;eof; (2) deletion of the
word "penultimate" invthe‘first sentence of the second_pafa—

graph thereof and insertion in its place of the word "seventh";



and (3) inseftion of. the words "or the Beneficiariesv(exeegt
as provided in,thevsecond paragraph of Section 5.01 of the
Tfust Agreemeht)“ aftef the erds "against.such Trust.Company"
and "such TrusteCompany,as Vendee," in the,penultimate para-
graph thereof.
| F.. Annex A to the Conditional Sale Agreement is
hereby emended'by deletion of the words "Article 4" in Item 5

thereof and insertion in their place of the words "Article 3".

G. Annex B to‘fhe Cohditional Sale Agreement is
hereby amended by (1) deletion in the column headed "Quantity"
of the number’"lSO" aﬁd.insertion in its place of the number
"175"; (2) deletion in the column heaaed "Lessee's Road
Numbers (Both Ihclusivej" of the.numbers "57000—57179"-and‘
insertion in its place of the numbers "57000-57131 and
57133-57175"; and (3) deletion of all asterisks-thereon and
the’footnote to which they refer. |

H. By its signature hereeo, each‘of Ford Motor
Credit Company andeargill.Leasing Corpora;ion, as a party
to the Trust Agreement dated as of December 15, 1975, among
euch companies and the Vendee, requests the Vendee to enter
into this Amendment and approves the foregoing amendments.

I. By its signature hereto, Metropolitan Life

Insurance Company, as Assignee under the Agreement and



ASsignment déted as of December 15, 1975, between such com-
" pany and the Builder, approves the foregoihg améhdments.
| Je Except as heréihabove amended('thé’Conditional

Sale Agreement shall remain in full force and effect. This
Agreement shall be governed by the laws of #hé State of

New York. This Agreement may be executed in ény‘number

of counterparts, each of which so executed shall be deemed
to be an original; énd such counterparts together shall
constitute but one and the same contract, Which.shall be
sufficiently evidenced by any such original counterpart.

IN WITNESS WHEREOF, the'parties'hereté have exe-

cuted or caused this instrument to be executed all as of

- the date first above written.

BETHLEHEM STEEL CORPORATION

by

Vice President
[Corporate Seal] :

Attest:

AMERICAN SECURITY AND TRUST COMPANY

by

Vice President
“[Corporate Seall

Attest:




[Corporate Seall

Attest:

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

Secretary

METROPOLITAN LIFE INSURANCE COMPANY

by

Vice President

Vice President-Investment Counsel

FORD MOTOR CREDIT COMPANY

by

Leasing Representative

CARGILL LEASING CORPORATION

by ?Z va—

Vlﬁe/Pre31dent




COMMONWEALTH OF PENNSYLVANIA, )

_ : ) ss.:

COUNTY OF LEHIGH, _ oy
: On this ‘day of 1976, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of BETHLEHEM STEEL CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation. '

Notary'Public
[Notarial Seal]

My Commission expires



DISTRICT OF COLUMBIA ) ss.:

On -this - day of" , '~ 1976, before me
personally appeared: ~, to me personally
known, who, being by me duly sworn, says that he is a Vice
President of AMERICAN SECURITY AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Trust Company, that said instrument
was signed and sealed on behalf of said Trust Company by’
authority of its Board of Directors and he acknowledged
that the execution of the foregoing 1nstrument was - the free
act and deed of said Trust Company.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )

. ) ss.:
COUNTY OF NEW YORK, ).
i
On this  day of : 1976, before me
personally appeared "and - . , to
me personally known, each of whom, being by me duly sworn,
says that each is . of METROPOLITAN LIFE INSUR-

ANCE COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF MICHIGAN, )

. ) Ss.:
COUNT¥ OF WAYNE, ) e
On this day of 1976, beforé~me
personally appeared : to me personally

known, who, being by me duly sworn, says that he is

of FORD MOTOR CREDIT COMPANY, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[Notarial seal] |

My Commission expires



PR

STATE OF MINNESOTA, )
) ss.:
COUNTY OF HENNEPIN, )

On this25th day of March 1976, before me
personally appeared R. L. Lumpkins to me personally
known, who, being by me duly sworn, says that he is Executive
Vice President of CARGILL LEASING CORPORATION, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said poration by

AAAAAAAAAAAAAAAAAAAAAAARC
RODNEY M. OLSON
NOTARY PUBLIC - MINNESOTA
HENNEPIN COUNTY

" My Commission Expires Dec. 8, 1982
YVYYVYYYYVY YV YV Y Y vy Yy VY Y VY YV VPV VY

[Notarial Seall

My Commission expires

VVVVYYVVY.
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